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R.C.S. Luxembourg: B 151894 


ASSEMBLEE GENERALE EXTRAORDINAIRE 

DU 21 DECEMBRE 2016 

N°1195. 


In the year two thousand and sixteen, on the twenty-first day of December, 

Before Maitre Elisabeth Reinard, notary residing in Ettelbruck, Grand Duchy of 
Luxembourg, 

was held an extraordinary general meeting (the Meeting) of the shareholders of 
SI BEG Holding S.a r.l., a private limited liability company ( societe a 
responsabilite limitee) organised and existing under the laws of the Grand Duchy 
of Luxembourg, having its registered office at 25A, Boulevard Royal, L-2449 
Luxembourg, Grand Duchy of Luxembourg and registered with the Luxembourg 
Trade and Companies Register ( Registre de Commerce et des Societes) under 
number B 151894 (the Company). The Company was incorporated pursuant to 
a deed of Maitre Jean-Joseph Wagner, notary residing in Sanem, Grand Duchy 
of Luxembourg, dated 5 March 2010, published in the Memorial C, Recueil des 
Societes et Associations (the Official Gazette) of 24 April 2010 under number 
854. The articles of association of the Company were amended several times 
since and for the last time pursuant to a deed of Maitre Henri Hellinckx, notary 
residing in Luxembourg, Grand Duchy of Luxembourg, dated 8 September 201 5, 
published in the Official Gazette of 3 November 2015 under number 2999. 

There appeared: 

(A) Ivanhoe Cambridge Luxembourg, a private limited liability company 
(. societe a responsabilite limitee) organised and existing under the laws 
of the Grand Duchy of Luxembourg, having its registered office at 25A, 
Boulevard Royal, L-2449 Luxembourg, Grand Duchy of Luxembourg and 
registered with the Luxembourg trade and companies register under 
number B 109039, 

hereby represented by Monique REBIEN, employee, professionally 
residing in Ettelbruck, Grand Duchy of Luxembourg based on a power of 
attorney granted under private seal. 

(B) Simon Europe 2 S.a r.l., a private limited liability company (societe a 
responsabilite limitee) organised and existing under the laws of the 
Grand Duchy of Luxembourg, having its registered office at 6, rue 
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Eugene Ruppert, L-2453 Luxembourg, Grand Duchy of Luxembourg and 
registered with the Luxembourg trade and companies register under 
number B 152694, 

hereby represented by Monique REBIEN, employee, professionally 
residing in Ettelbruck, Grand Duchy of Luxembourg based on a power of 
attorney granted under private seal. 

(each a Shareholder and together the Shareholders) 

The proxies from the appearing parties, after having been initialled ne varietur by 
the proxyholder acting on behalf of the appearing parties and the undersigned 
notary, shall remain attached to the present deed to be filed at the same time with 
the registration authorities. 

The appearing parties have requested the undersigned notary to record the 
following: 

I. that all the 500 (five hundred) shares having a nominal value of EUR 25 
(twenty-five Euro) each, representing the entirety of the share capital of 
the Company amounting to EUR 12,500 (twelve thousand five hundred 
Euro) are duly represented at the Meeting; 

II. that the agenda of the Meeting is worded as follows: 

(1 ) waiver of the convening notices; 

(2) decision to wind-up the Company and to put the Company into 
liquidation; 

(3) decision to give discharge ( quitus ) to the managers of the Company for 
the performance of their duties; 

(4) appointment of the liquidator in relation to the voluntary liquidation of the 
Company (the Liquidator); 

(5) determination of the powers of the Liquidator, and of the liquidation 
procedure of the Company; and 

(6) miscellaneous. 

III. After deliberation the Meeting takes unanimously the following 
resolutions: 


FIRST RESOLUTION 

The entirety of the share capital of the Company being represented at the present 
Meeting, the Meeting waives the convening notices, the Shareholders 
represented at the Meeting considering themselves as duly convened and 
declaring having perfect knowledge of the agenda which has been communicated 
to them in advance. 


SECOND RESOLUTION 

The Meeting resolves to wind-up the Company and to put the Company into 
liquidation. 
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THIRD RESOLUTION 


The Meeting resolves to give full discharge to Mr Jean-Philippe Gachet, Mr 
Sylvain Dubois, Mr Stephen R. Stouffer and Mr Steven Edward Fivel, as well as 
Mr Tony Roy, who has resigned from his position as manager of the Company 
on 3 May 2016, for the performance of their respective duties as managers of the 
Company as of the date hereof. 

FOURTH RESOLUTION 

The Sole Shareholder resolves to appoint Ivanhoe Cambridge Luxembourg, a 
private limited liability company (societe a responsabilite limitee) organised and 
existing under the laws of the Grand Duchy of Luxembourg, having its registered 
office at 25A, Boulevard Royal, L-2449 Luxembourg, Grand Duchy of 
Luxembourg and registered with the Luxembourg Trade and Companies Register 
(. Registre de Commerce et des Societes) under number B 109039 as the 
Liquidator. 

The Sole Shareholder further resolves to approve that, in accordance with article 
142 paragraph 3 of the Luxembourg law of 10 August 1915 on commercial 
companies, as amended (the Companies Act), the Liquidator will be represented 
by Mr. Miguel Ibanez Diez, born in Madrid (Spain) on 4 th of April 1981, residing 
professionally at 25A, Boulevard Royal, L-2449 Luxembourg, Grand Duchy of 
Luxembourg, for the purpose of the liquidation of the Company. 

FIFTH RESOLUTION 

The Meeting resolves to confer on the Liquidator the broadest powers set forth in 
articles 144 etseq. of the Companies Act. 

The Meeting further resolves that the Liquidator shall be entitled to execute all 
deeds and carry out all operations in the name of the Company, including those 
referred to in article 145 of the Companies Act, without the prior authorisation of 
the general meeting of the Shareholders. The Liquidator may delegate its powers 
for specific defined operations or tasks to one or several persons or entities, 
although it will retain sole responsibility for the operations and tasks so delegated. 

The Meeting further resolves to empower and authorise the Liquidator, on behalf 
of the Company, to execute, deliver, and perform the obligations under, any 
agreement or document which is required for the liquidation of the Company, the 
discharge of its liabilities and the disposal of its assets. 

The Meeting further resolves to empower and authorise the Liquidator to make, 
in its sole discretion, advance payments in cash or in kind of the liquidation 
proceeds ( boni de liquidation) to the Shareholders, in accordance with article 148 
of the Companies Act. 

There being no further business on the agenda of the Meeting, the Meeting is 
closed. 
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COSTS 


The expenses, costs, remunerations and charges in any form whatsoever, which 
shall be borne by the Company as a result of the present deed are estimated to 
be approximately two thousand six hundred Euro (EUR 2,600.-). 

The undersigned notary who understands and speaks English, states herewith 
that on request of the appearing parties, the present deed is worded in English, 
followed by a French version, and that at the request of the appearing parties, in 
case of discrepancies between the English and the French texts, the English 
version will prevail. 

Whereof the present notarial deed is drawn up in Ettelbruck, on the date first 
above written. 

The document having been read to the appearing parties, the appearing parties 
signs together with us, the notary, the present original deed. 

Suit la version frangaise de ce qui precede: 

L'an deux mille seize, le vingt-et-unieme jour de decembre. 

Par-devant Maitre Elisabeth Reinard, notaire de residence a Ettelbruck, Grand- 
Duche de Luxembourg. 

Se tient une assemblee generale extraordinaire (I'Assemblee) des associes de 
SI BEG Holding S.a r.l., une societe a responsabilite limitee de droit 
luxembourgeois ayant son siege social au 25A, Boulevard Royal, L-2449 
Luxembourg, Grand-Duche de Luxembourg, immatriculee aupres du Registre de 
Commerce et des Societes de Luxembourg sous le numero B 109039 (la 
Societe). La Societe a ete constitute en vertu d'un acte de Maitre Jean-Joseph 
Wagner, notaire de residence a Sanem, Grand-Duche de Luxembourg date du 5 
Mars 2010 publie au Memorial C, Recueil des Societes et Associations - N°854 
du 24 avril 201 0. Les statuts de la Societe (les Statuts) ont ete modifies plusieurs 
fois et pour la derniere fois par un acte de Maitre Henri Hellinckx, notaire de 
residence a Luxembourg, Grand-Duche de Luxembourg, date du 8 septembre 
2015, publie au Memorial C, Recueil des Societes et Associations - N° 2999 du 
3 novembre 2015. 

Ont comparu : 

(A) Ivanhoe Cambridge Luxembourg, une societe a responsabilite limitee 
de droit luxembourgeois, ayant son siege au 25A, Boulevard Royal, L- 
2449 Luxembourg, Grand-Duche de Luxembourg et immatricule aupres 
du Registre de Commerce et des Societes de Luxembourg sous le 
numero B 109039, 

representee par Monique REBIEN, employee, residant 
professionnellement a Ettelbruck, Grand-duche de Luxembourg, par le 
biais d’une procuration donnee sous seing prive. 

(B) Simon Europe 2 S.a r.l., une societe a responsabilite limitee de droit 
luxembourgeois, ayant son siege au 6, Rue Eugene Ruppert, L-2453 
Luxembourg, Grand-Duche de Luxembourg et immatricule aupres du 
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Registre de Commerce et des Societes de Luxembourg sous le numero 
B 152694, 

representee par Monique REBIEN, employee, residant 
professionnellement a Ettelbruck, Grand-duche de Luxembourg, par le 
biais d’une procuration donnee sous seing prive. 

(chacun un Associe et ensemble les Associes) 

Les procurations des parties comparantes, apres avoir ete signees ne varietur 
par le mandataire agissant pour le compte des parties comparantes et le notaire 
instrumentaire, resteront egalement annexees au present acte pour etre 
enregistrer avec lui aupres des autorites competentes. 

Les parties comparantes demandent au notaire instrumentaire d'enregistrer ce 
qui suit: 

I. Que toutes les 500 (cinq cents) parts sociales de la Societe, ayant 
chacune une valeur nominale de 25 EUR (vingt-cinq euros), et 
representant la totalite du capital social de la Societe s’elevant a 12,500 
EUR (douze mille cinq cents euros), sont dument represents a 
I’Assemblee ; 

II. Que I’ordre du jour de I’Assemblee est le suivant : 

1 . decision de renoncer aux formalites de convocation ; 

2. decision de dissoudre la Societe et de mettre la Societe en 
liquidation volontaire ; 

3. decision d’accorder la decharge ( quitus ) aux gerants de la 
Societe pour I’execution de leur mandat respectif; 

4. nomination d’un liquidateur en relation avec la liquidation 
volontaire de la Societe (le Liquidateur) ; 

5. determination des pouvoirs a conferer au Liquidateur et de la 
procedure de liquidation de la Societe ; et 

6. divers. 

III. Apres deliberation, I'Assemblee adopte a I’unanimite les resolutions 
suivantes : 


PREMIERE RESOLUTION 

La totalite du capital social de la Societe etant representee a I’Assemblee, 
I'Assemblee renonce aux formalites de convocation, les Associes se considerant 
dument convoques et declarant avoir une parfaite connaissance de I’ordre du 
jour qui leur a ete communique par avance. 

DEUXIEME RESOLUTION 

L’Assemblee decide de dissoudre la Societe et de mettre la Societe en liquidation 
volontaire. 
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TROISIEME RESOLUTION 


L’Assemblee decide d’accorder la decharge (quitus) a M. Jean-Philippe Gachet, 
M. Sylvain Dubois, M. Stephen R. Stouffer, M. Steven Fivel, ainsi que M. Tony 
Roy, qui a demissionne de son mandat de gerant de la Societe le 3 mai 2016, 
pour I’execution de leur mandat respectif en tant que gerants de la Societe 
jusqu’a aujourd’hui. 

QUATRIEME RESOLUTION 

L’Assemblee decide de nommer Ivanhoe Cambridge Luxembourg, une societe a 
responsabilite limitee de droit luxembourgeois, ayant son siege au 25A, 
Boulevard Royal, L-2449 Luxembourg, Grand-Duche de Luxembourg et 
immatricule aupres du Registre de Commerce et des Societes de Luxembourg 
sous le numero B 109039 en tant que Liquidateur. 

L’Assemblee decide egalement d’approuver que, conformement a I’article 142 
paragraphe 3 de la loi du 10 aout 1915 sur les societes commerciales, telle que 
modifiee (la Loi de 1915), le Liquidateur soit represente par M. Miguel Ibanez 
Diez, ne a Madrid (Espagne) le 4 avril 1981, residant professionnellement 25A, 
Boulevard Royal, L-2449 Luxembourg, Grand-Duche de Luxembourg, aux fins 
de la liquidation de la Societe. 

CINQUIEME RESOLUTION 

L’Assemblee decide d’attribuer au Liquidateur les pouvoirs les plus etendus 
prevus aux articles 144 et suivants de la Loi de 1915. 

L’Assemblee decide egalement que le Liquidateur est autorise a passer tous 
actes et d'executer toutes operations au nom de la Societe, en ce compris les 
actes prevus a I’article 145 de la Loi de 1915, sans autorisation prealable de 
I’assemblee des associes. Le Liquidateur pourra deleguer, sous sa propre 
responsabilite, ses pouvoirs, pour des operations ou taches specialement 
determinees, a une ou plusieurs personnes physiques ou morales. 

L’Assemblee decide egalement que le Liquidateur est autorise pour le compte de 
la Societe, a executer et a mettre en oeuvre les obligations de toute convention 
ou document necessaires a la liquidation de la Societe, la decharge de ses 
obligations, et la realisation de ses actifs. 

L'Assemblee decide egalement que le Liquidateur est autorise, a sa seule 
discretion, a verser des acomptes en numeraire ou en nature sur le boni de 
liquidation aux associes conformement a I'article 148 de la Loi de 1915. 

Aucun autre point ne figurant a I'ordre du jour, I'Assemblee decide de clore la 
reunion. 


ESTIMATION DES FRAIS 

Les depenses, frais, remunerations et charges sous quelque forme que ce soit, 
qui seront supportes par la Societe en consequence du present acte notarie sont 
estimes approximativement a deux mille six cents Euro (EUR 2.600,-). 

Le notaire instrumentaire, qui comprend et parle anglais, declare qu'a la requete 
des parties comparantes, le present acte notarie a ete etabli en anglais, suivi 
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d'une version frangaise, et qu’a la des requete parties comparantes, et en cas de 
divergences entre les versions anglaise et frangaise, la version anglaise fera 
foi. 

Dont acte, fait et passe, date qu'en tete des presentes, a Ettelbruck. 

Et apres lecture faite aux parties comparantes, les parties comparantes ont signes 
ensemble avec le notaire le present acte. 

(s.) : Monique REBIEN, Elisabeth REINARD 


Enregistre a Diekirch Actes Civils, 
Le 22 decembre 2016 
Relation : DAC/20 16/1 8265 
Regu soixante-quinze euros 
75,00.-€ 

Le Receveur (s.) : Tholl 


POUR EXPEDITION CONFORME, 

Delivree aux fins de publication au Recueil electronique des Societes et 
Associations. 

Ettelbruck, le 3janvier2017 
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